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CALCULATION OF REGISTRATION FEE

Title of securities
to be registered

Common stock, $.01 par value
1.

2.

Amount
to be
registered (1)

235,248

Proposed
maximum
offering price
per share
(2)

Proposed
maximum
aggregate
offering price

Amount of
registration fee

$3,928,432 (2)

$476.13(2)

Shares of Registrant’s common stock issuable upon exercise of options outstanding under the Heritage Bancorp 2010 Stock Compensation Plan
(the “Plan”). Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also
cover any additional shares of the Registrant’s common stock that may become issuable under the Plan as the result of any future stock split, stock
dividend or similar adjustment of the Registrant’s outstanding common stock.
Pursuant to Rule 457(h) under the Securities Act, the aggregate offering price and the registration fee have been computed upon the basis of the
aggregate price for which outstanding options to purchase Registrant’s common stock pursuant to the Plan may be exercised.

PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
Information required by Part I to be contained in the Section 10(a) prospectus related to the Plan is omitted from this Registration Statement in
accordance with Rule 428 under the Securities Act.

PART II
INFORMATION REQUIRED IN REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents filed by the Registrant with the Securities and Exchange Commission are incorporated by reference in this registration
statement:
(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018;
(b) The Registrant’s Quarterly Report on Form 10-Q for the quarters ended March 31, 2019, and June 30, 2019;
(c) The Registrant’s Current Reports on Form 8-K filed (not furnished) on January 17, 2019, April 4, 2019, April 30, 2019, May 1, 2019, and August 1,
2019; and
(d) The description of the Registrant’s Common Shares contained in the Current Report on Form 8-K filed on October 31, 2012, and any subsequent
amendments or reports filed for the purpose of updating such description.
Except to the extent that information is deemed furnished and not filed pursuant to securities laws and regulations, all documents filed by the
Registrant pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended, subsequent to the date hereof and prior to
the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining
unsold, shall also be deemed to be incorporated by reference herein and to be a part of hereof from the dates of filing of such documents.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this registration statement to the extent that a statement contained herein or in any other subsequently filed document which
also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this registration statement.
Item 4. Description of Securities.
Not applicable.
1

Item 5. Interests of Named Experts and Counsel.
Not applicable.
Item 6. Indemnification of Directors and Officers.
Sections 451 through 459 of Title 35, Chapter 1 of the Montana Business Corporation Act (the “Montana Code”) and the Company’s bylaws (the
“Bylaws”), taken together, provide that the Company shall indemnify any person who was or is involved in any manner or was or is threatened to be
made so involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, or investigative, by reason of
the fact that such person is or was a director, officer or employee of the Company or any predecessor to the Company, or is or was serving at the request
of the Company or any predecessor to the Company as a director, officer, partner, trustee employee or agent of another domestic or foreign corporation,
partnership, joint venture, trust, employee benefit plan or other entity, against all expenses, judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such proceeding if the person acted in good faith and in a manner which he or she reasonably
believed to be in, or not opposed to, the best interests of the Company, and with respect to a criminal proceeding, had no reasonable cause to believe his
or her conduct was unlawful. The Company may not, however, provide such indemnification on account of acts or omissions finally adjudged to be the
receipt of an improper personal benefit or in connection with a proceeding by or in the right of the Company in which the person was adjudged liable to
the Company. The indemnification provisions of the Montana Code and the Company’s Bylaws include the right of an indemnitee to receive payment of
any expenses incurred in connection with a proceeding in advance of the final disposition of the proceeding, consistent with applicable law. The
Montana Code and the Company’s Bylaws specify certain procedures and conditions that apply with respect to indemnification and the advancement of
expenses.
Indemnification of any person, as described in the preceding paragraph, is mandatory to the extent that such person has been wholly successful on
the merits or otherwise in defense of the subject action, suit or proceeding.
The indemnification rights described in the preceding paragraphs are not exclusive of other rights to which any person seeking indemnification
may otherwise be entitled under current or future laws or by agreement with the Company.
The Company may also purchase and maintain insurance or make other financial arrangements on behalf of any present or past director or officer
pursuant to which such person served in that capacity at the Company’s request. Such insurance or other financial arrangements may cover liabilities
asserted against or expenses incurred by such person in any of the aforementioned capacities, regardless of whether the Company would have the
authority to indemnify such person.
Besides indemnification, the Company’s Articles of Incorporation contain a provision that limits the personal liability of the Company’s directors
and officers to the Company or its shareholders for monetary damages to the fullest extent permitted by the Montana Code.
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Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.
Exhibit
Number

Description

4.1

Amended and Restated Articles of Incorporation of Registrant. Incorporated by reference to Exhibit 3.i to the Registrant’s Quarterly
Report on Form 10-Q for the quarter ended June 30, 2008, filed on August 8, 2008.

4.2

Amended and Restated Bylaws of the Registrant. Incorporated by reference to Exhibit 3.ii to the Registrant’s Quarterly Report on Form
10-Q for the quarter ended June 30, 2008, filed on August 8, 2008.

5.1

Opinion of Moore, Cockrell, Goicoechea & Johnson, P.C., Registrant’s legal counsel, regarding legality of the common stock being
registered.

23.1

Consent of Moore, Cockrell, Goicoechea & Johnson, P.C. (included in Exhibit 5.1).

23.2

Consent of BKD, LLP.

24.1

Power of Attorney (included on the signature page).

99.1

Heritage Bancorp 2010 Stock Compensation Plan.

Item 9. Undertakings.
A. The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration
Statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement
or any material change to such information in this Registration Statement; provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) of this section do
not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to
the Commission by the Registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended (“Exchange Act”) that are
incorporated by reference in the Registration Statement.
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(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefits plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that, in the opinion of the Commission, such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed
by the final adjudication of such issue.
4

SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Kalispell, State of Montana, on August 7, 2019.
GLACIER BANCORP, INC.
By: /s/ Randall M. Chesler
Randall M. Chesler, President and
Chief Executive Officer
Each person whose individual signature appears below hereby authorizes and appoints Randall M. Chesler and Ron J. Copher, and each of them,
with full power of substitution and full power to act without the other, as his or her true and lawful attorney-in-fact and agent to act in his or her name,
place and stead and to execute in the name and on behalf of each person, individually and in each capacity stated below, and to file any and all
amendments to this registration statement, including any and all post-effective amendments.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated, on the dates indicated.
Signature

Title

Date

President and Chief Executive Officer and Director
(Principal Executive Officer)

August 7, 2019

Executive Vice President and Chief Financial Officer
and Secretary
(Principal Financial Accounting Officer)

August 7, 2019

/s/ Dallas I. Herron
Dallas I. Herron

Chairman of the Board
and Director

August 7, 2019

/s/ David C. Boyles
David C. Boyles

Director

August 7, 2019

/s/ Randall M. Chesler
Randall M. Chesler
/s/ Ron J. Copher
Ron J. Copher
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Signature

Title

Date

/s/ Sherry L. Cladouhos
Sherry L. Cladouhos

Director

August 7, 2019

/s/ James M. English
James M. English

Director

August 7, 2019

/s/ Annie M. Goodwin
Annie M. Goodwin

Director

August 7, 2019

/s/ Craig A. Langel
Craig A. Langel

Director

August 7, 2019

Director

August 7, 2019

/s/ John W. Murdoch
John W. Murdoch

Director

August 7, 2019

/s/ George R. Sutton
George R. Sutton

Director

August 7, 2019

Douglas J. McBride
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Exhibit 5.1
MOORE, COCKRELL, GOICOECHEA & JOHNSON, P.C.
Mikel L. Moore
[Also Admitted in Arizona]
Dale R. Cockrell
[Also Admitted in South
Dakota and Colorado]
Sean P. Goicoechea
Jay T. Johnson
Christopher C. Di Lorenzo
[Also Admitted in Colorado and]
Wayne Venhuizen
[Also Admitted in South Dakota]

145 Commons Loop, Ste. 200
Kalispell, MT 59901
•

August 7, 2019

P.O. Box 7370
Kalispell, MT 59904-0370
•
Office: (406) 751-6000
Fax: (406) 756-6522

The Board of Directors
Glacier Bancorp, Inc.
49 Commons Loop
Kalispell, Montana 59901
Re:

Legal Opinion Regarding Validity of Securities Offered

Ladies and Gentlemen:
We have acted as special counsel to Glacier Bancorp, Inc., a Montana corporation (“Glacier”), in connection with Glacier’s registration under the
Securities Act of 1933, as amended (the “Act”), of 235,248 shares of Glacier common stock, $0.01 par value per share (the “Shares”), authorized for
issuance upon the exercise of options granted under the Heritage Bancorp 2010 Stock Compensation Plan (the “Plan”). Pursuant to the Plan and
Agreement of Merger Among Glacier Bancorp, Inc., Glacier Bank, Heritage Bancorp and Heritage Bank of Nevada, dated as of April 3, 2019 (the “Merger
Agreement”), Glacier assumed the outstanding and unexercised options under the Plan, which outstanding and unexercised options have converted into
options to purchase Glacier common stock on the terms and conditions set forth in the Merger Agreement.
In connection with the Shares authorized for issuance under the Plan, we have examined the following: (i) the Merger Agreement; (ii) the Plan;
(iii) the Registration Statement on Form S-8 to be filed by Glacier with the Securities and Exchange Commission (the “Registration Statement”); (iv)
resolutions adopted by the Glacier Board of Directors (“Board of Directors”) relating to the authorization and approval of the Merger Agreement and the
assumption of the outstanding and unexercised options under the Plan; (v) resolutions of the Compensation Committee of the Board of Directors relating
to the assumption of the outstanding and unexercised options under the Plan; and (vi) such other documents as we have deemed necessary to form the
opinion expressed below. We have assumed that the documents reviewed and relied upon in giving the opinion expressed below are true and correct
copies of the documents and the signatures on such documents are genuine. As to various questions of fact material to such opinion, where relevant
facts were not independently established, we have relied upon statements of officers of Glacier or representations of Glacier contained in the Merger

Agreement. We have assumed, without independent investigation or review, the accuracy and completeness of the facts and representations and
warranties contained in the documents listed above or otherwise made known to us.

August 7, 2019
Page 2
Our opinion assumes that the Shares are issued in accordance with the terms of the Plan after the Registration Statement has become effective
under the Act.
Based upon and relying solely upon the foregoing, we are of the opinion that the Shares, or any portion thereof, when issued pursuant to and in
accordance with the Plan, after the Registration Statement has become effective under the Act, will be validly issued under the laws of the State of
Montana and will be fully paid and non-assessable.
The opinion set forth herein is made as of the date hereof. We assume no obligation to supplement this opinion if any applicable law changes after
the date hereof or if we become aware of any fact that might change the opinion expressed herein after the date hereof.
This opinion letter is limited to the application of the laws of the State of Montana and we express no opinion as to the laws of any other
jurisdictions.
We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not thereby admit that
we are experts within the meaning of the Act.
Sincerely,
MOORE, COCKRELL, GOICOECHEA & JOHNSON, P.C.
/s/ MOORE, COCKRELL, GOICOECHEA & JOHNSON, P.C.
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Exhibit 23.2

Consent of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders
Glacier Bancorp, Inc.
Kalispell, Montana
We consent to the incorporation by reference in the registration statement of Glacier Bancorp, Inc. (the Company) on Form S-8, dated August 7, 2019, of
our report dated February 22, 2019, on our audits of the consolidated statements of financial condition as of December 31, 2018 and 2017, and the related
consolidated statements of operations, comprehensive income, changes in stockholders’ equity and cash flows for the years ended December 31, 2018,
2017 and 2016, which report is included in the Company’s Annual Report on Form 10-K. We also consent to the incorporation by reference of our report
dated February 22, 2019, on our audit of the internal control over financial reporting of the Company as of December 31, 2018, which report is included in
the Company’s Annual Report on Form 10-K.
/s/ BKP, LLP
Denver, Colorado
August 7, 2019
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Exhibit 99.1

2010 STOCK COMPENSATION PLAN
1. Purpose of The Plan. This 2010 Stock Compensation Plan (the “Plan”) of Heritage Bancorp., a Nevada corporation (the “Company”), and its
various Subsidiaries, is designed to provide incentives to such present and future officers, employees, directors, consultants and advisors of the
Company or its various Subsidiaries (the “Participants”), as may be selected in the sole discretion of the Committee, as defined below (or, in the absence
of a Committee so designated, the entire Board of the Company as defined below), through the grant of stock options or other forms of stock
compensation by the Company to its Participants. This Plan is intended to advance the best interests of the Company by providing to those persons who
have a substantial responsibility for its management and growth with additional incentives by allowing them to acquire an ownership interest in the
Company and thereby encourage them to contribute to the success of the Company and to continue to provide services to or remain employed by the
Company and/or its Subsidiaries (as the case may be). The availability and offering of stock-based compensation under the Plan also increases the
Company’s ability to attract and retain individuals of exceptional talent upon whom, in large measure, the sustained progress, growth and profitability of
the Company depends. This Plan is intended to be a compensatory benefit plan within the meaning of Rule 701 of the Securities Act, and, unless and
until the Company’s Common Stock is publicly traded, the issuance of shares of Common Stock pursuant to this Plan are, to the greatest extent permitted
by federal securities laws and applicable state and local equivalent laws, intended to qualify for the exemption (the “Exemption”) from registration under
Rule 701 of the Securities Act and any state law equivalent. In the event that any provision of the Plan would cause any stock-based compensation
granted under the Plan to not qualify for the Exemption, the Plan shall be deemed automatically amended to the extent necessary to cause all Common
Stock granted under the Plan to qualify for the Exemption and any state law equivalent or such other exemption as may be reasonably available.
2. Definitions Regarding Terms Used In This Plan. Certain terms used in this Plan have the meanings set forth below:
“Affiliate” of a Person means any other Person, entity or investment fund controlling, controlled by or under common control with such Person
and, in the case of a Person which is a partnership or limited liability company, any partner or member, respectively, of such Person.
“Board” means the Company’s Board of Directors.
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“Cause” shall have the meaning ascribed to such term in any written employment agreement between the Company or any Subsidiary of the
Company and such Participant, or in the absence of any such written agreement, shall mean: (a) the commission of a felony or any other act or omission
involving dishonesty, disloyalty or fraud with respect to the Company or any of its Subsidiaries or any of their customers, suppliers or any other material
business relations, or any other crime involving moral turpitude, (b) conduct tending to bring the Company or any of its Subsidiaries into public disgrace
or disrepute, (c) repeated failure or inability to perform duties and/or obligations as reasonably directed by the Board, or the Company’s senior executive
officers or their respective designees, and, (d) gross negligence or willful misconduct with respect to the Company or any of its Subsidiaries, its assets
and staff.
“Code” means the U.S. Internal Revenue Code, as amended, and the regulations promulgated thereunder, as the same may be amended from time to
time and any successor statute.
“Committee” means the committee of the Board which may be designated by the Board to administer the Plan. In the absence of the appointment of
any such Committee, any action permitted or required to be taken hereunder by the Committee shall be deemed to refer to the Board as a whole.
“Common Stock” means the Company’s Common Stock, par value $0.01 per share (or such other par value or no par value the Company may elect
to convert to).
“Fair Market Value” of any Employee Share means the estimated fair market value thereof as determined in good faith by the Committee (or, in the
absence of the Committee, by the Board) with the assistance of such independent parties as the Committee and/or Board may reasonably elect to use.
“Gift Shares” means shares issued pursuant to this Plan and paid for by the Company. Gift Shares shall be deemed fully Vested Shares upon
issuance. See, also, Restricted Stock Grants for Gift Shares subject to a Vesting requirement.
“Incentive Stock Options” means the grant, exercise and resale of stock options of the Company designed to qualify for favorable tax treatment
pursuant to Section 422 of the Code.
“Independent Third Party” means any Person who, immediately prior to the contemplated transaction, does not own in excess of 10% of the
Company’s Common Stock on a fully diluted basis, who is not controlling, controlled by or under common control with any such 10% owner of the
Company’s Common Stock and who is not the spouse or descendant (by birth or adoption) of any such 10% owner.
“IPO” means an initial public offering and sale of the Company’s Common Stock pursuant to an effective registration statement under the
Securities Act.
“Nonqualified Stock Options” means all stock options other than Incentive Stock Options.
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“Option(s)” means any immediate or future grant enabling the holder thereof to purchase any of the Company’s Common Stock granted by the
Committee (or, in the absence of the Committee, the Board) pursuant to the provisions of this Plan. Options to be granted under this Plan may be
incentive stock options within the meaning of Section 422 of the Code (“Incentive Stock Options”) or in such nonqualified or other form, consistent with
this Plan, as the Committee (or, in the absence of the Committee, the Board) may determine. In the sole discretion of the Board, grants of Options may be
Vested or Unvested unless otherwise required bylaw.
“Option Shares” means the shares of the Company’s Common Stock acquired (or to be acquired) pursuant to the exercise of any Option.
“Original Cost” of each Share will be equal to the price paid therefor (in each case, as proportionally adjusted for all stock splits, stock dividends
and other recapitalizations affecting such shares of Common Stock subsequent to any such purchase).
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint share company, a trust, a joint
venture, an unincorporated organization and a governmental entity or any department, agency or political subdivision thereof.
“Purchased Shares” means any shares of the Company’s Common Stock purchased by a Participant pursuant to this Plan.
“Qualified Options”. See Incentive Stock Options.
“Restricted Stock Grants” means Gift Shares that vest over a period of time (as opposed to immediately) and until such Vesting occurs are deemed
to be Unvested and subject to a Risk of Forfeiture. Any special election under Section 83b shall be at the sole election of the Participant and the
Company shall not be responsible for its proper election or timeliness.
“Risk of Forfeiture” means any stock compensation that remains Unvested at the Termination Date. Any Unvested stock compensation at the
Termination Date shall be deemed to be forfeited unless the Committee (or Board in the absence of a Committee) determines to deem the stock
compensation as full or partially Vested despite the Termination Date occurring before that time or event.
“Sale of the Company” means any transaction involving the Company or its stockholders and an Independent Third Party or an affiliated group of
Independent Third Parties pursuant to which such party or parties acquire (a) a majority of the Company’s outstanding shares of capital stock entitled to
vote generally in the election of the Board (whether by merger, consolidation or sale or transfer of the Company’s outstanding shares of capital stock or
otherwise) or (b) all or substantially all of the Company’s assets determined on a consolidated basis (for purposes hereof “all or substantially all” shall
have the meaning given such phrase in Chapter 78 of the Nevada Revised Statutes).
“Securities Act” means the U.S. Securities Act of 1933, as amended, and any successor statute thereto.
3

“Shares” means the shares of Common Stock of the Company.
“Stock Appreciation Right(s)” or “SAR” means a form of Stock Compensation wherein the Participant receives a number of imputed or “phantom”
shares of Common Stock at grant at a specified fair market value for the Common Stock and is allowed to hold these imputed shares of Common Stock
until expiration of the grant when he or she will be paid any resulting appreciation in cash, if any appreciation exists, and so long as no Termination Date
has been reached when the SAR is available for receipt by the Participant. The SAR may be Vested or Unvested in the Committee’s (or in the absence of
a Committee, the Board’s) discretion.
“Stock Compensation” means any form of stock gift, restricted grant or Stock Appreciation Right(s) allowed by this Agreement.
“Subsidiary(ies)” means, with respect to any Person, any corporation, limited liability company, partnership, association or other business entity of
which (a) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in
the election of directors or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that
Person or a combination thereof, or (b) if a limited liability company, partnership, association or other business entity, a majority of the limited liability
company, partnership or other similar ownership interest thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more
Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed to have a majority ownership interest in a
limited liability company, partnership, association or other business entity if such Person or Persons shall be allocated a majority of the limited liability
company, partnership, association or other business entity gains or losses or shall be or control the managing member, general partner or managing
director of such limited liability company, partnership, association or other business entity.
“Termination Date” means with regard to a Participant employed by the Company or any of its Subsidiaries the first date on which a Participant is
no longer employed, not including any notice period that may be required under applicable law by the Company or any of its Subsidiaries for any reason.
In the case of a Participant who was not an employee, the first date on which such Participant is no longer acting as a director, consultant and/or advisor
to the Company or any of its Subsidiaries.
“Unvested” means any stock compensation not yet earned and available to a Participant due to the passage of time or other significant event
constituting a condition precedent to exercise or full ownership. Unvested Stock Compensation shall not be deemed to constitute any property right until
Vested and, then, only according to the terms of the award or grant. Should a Participant reach his or her Termination Date, any Unvested Stock
Compensation will be subject to immediate Risk of Forfeiture. Unvested Shares shall be deemed to be nonvoting Shares of the Company until Vesting and
subsequent exercise, unless otherwise required by law.
4

“Vested” or “Vesting” means any Stock Compensation in whatever form granted being no longer subject to a condition precedent, fully earned and
available to a Participant to receive or exercise according to its award or grant and at the Participant’s election. Vested Shares shall be deemed to be
nonvoting Shares of the Company until exercise, unless otherwise required by law.
“Vested Shares” means any Shares which are designated as or have become vested shares in any separate written agreement between the
Company and a Participant and any Shares which are not subject to any vesting requirements.
3. Grant of Stock Compensation and/or Options. The Committee (or in the absence of the Committee, the Board) shall have the right and power to
grant at Fair Market Value or greater price to any Participant such Stock Compensation and/or Options at any time prior to the termination of this Plan in
such quantity, at such price, and on such terms and subject to such conditions that are consistent with this Plan and established by the Committee (or in
the absence of the Committee, the Board). Available forms of awards and/or grants shall be any of the following and in any combination otherwise
authorized by law:
•
•
•
•
•
•

Incentive Stock Options
Nonqualified Stock Options
Stock Purchases
Stock Appreciation Rights
Gift Stock
Restricted Stock Grants

Unless otherwise stated in the grant, or agreed to by the Company at exercise, all Stock Compensation awards and grants shall be exercised in cash or
cash equivalents. Stock Compensation granted under this Plan may be designated as Vested or Unvested (unless vested status is otherwise required by
law for the type of grant made). Gift stock shall be deemed vested as gifted. Restricted grant stock shall be deemed vested as the restrictive period(s)
expire. For all other forms of Stock Compensation, vesting may not exceed a period of five years from the date of award or grant. Exercise periods
(measured from date of grant or award irrespective of vesting) shall not exceed the period of ten years from the date of award or grant unless a shorter
period is required by law for the specific type of award or grant. The grant shall be subject to such additional terms and conditions and evidenced by
separate agreements entered into by and between the Company and the Participant and in such form as shall be determined from time to time by the
Committee (or, in the absence of the Committee, the Board), which agreements may alter or supplement the provisions of the Plan.
4. Stock Purchases; Sale of Company Common Stock. One of the available forms of awards and grants listed above is designated “Stock
Purchases”. The Committee (or in the absence of the Committee, the Board) shall have the power and authority under this Plan, and subject to the
maximum Shares of Common Stock allowed to be offered under the Plan, to sell at Fair Market Value or greater price to any Participant Common Stock at
any time prior to the termination of this Plan in such quantity, at such price, on such terms and subject to such conditions that are consistent with this
Plan and established by the Committee (or in the absence of the Committee, the Board). Common Stock sold under this Plan shall be subject to such terms
and evidenced by any necessary agreements as shall be determined from time to time by the Committee (or in the absence of the Committee, the Board).
Any Participant acquiring Common Stock pursuant to this provision shall be required to pay in full the purchase price relating thereto. The Shares of
Common Stock purchased shall be deemed Vested Shares.
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5. Administration of the Plan. The Committee (or, in the absence of the Committee, the Board) shall have the full and broad power and authority to
prescribe, amend and rescind rules and procedures governing the administration of this Plan, including, but not limited to, the full and broad power and
authority: (a) to interpret the terms of this Plan, the terms of any Stock Compensation granted under this Plan and the rules and procedures established
by the Committee (or, in the absence of the Committee, the Board) governing any such Stock Compensation, (b) to prescribe, amend and rescind rules
and regulations relating to the Plan, including rules and regulations as it deems necessary or advisable to accommodate laws, regulatory requirements or
practices including, but not limited to, sub-plans established for the purpose of qualifying for preferred tax treatment or securities law compliance under
applicable laws, (c) to determine the rights of any person under this Plan or the meaning of requirements imposed by the terms of this Plan or any rule or
procedure established by the Committee (or, in the absence of the Committee, the Board), (d) to correct any defect or omission or reconcile any
inconsistency in the Plan or in any Stock Compensation granted hereunder or with respect to any Common Stock sold hereunder, (e) to determine
whether any Stock Compensation granted under the Plan is subject to and/or comply with the requirements of specific Code sections, state taxation laws,
or any regulations thereunder and (f) to make all other determinations and take all other actions necessary or advisable for the reasonable and effective
implementation and administration of the Plan. Each action of the Committee or the Board that is taken in good faith shall be deemed within its discretion,
final and fully binding on all persons.
It is the Company’s intent that the Stock Compensation not be treated as a nonqualified deferred compensation plan that fails to meet the
requirements of Section 409A(a)(2), (3) or (4) of the Code and that any ambiguities in construction of the Plan be interpreted in order to effectuate such
intent. Stock Compensation and/or Options under the Plan shall contain such terms as the Committee (or, in the absence of the Committee, the Board)
determines are appropriate to comply with the requirements of Section 409A of the Code. However, neither the Company nor any of its Affiliates, make
any representations with respect to the application of Code Section 409A to the Stock Compensation and/or Options and, by the acceptance of the Stock
Compensation and/or Options, the Participant agrees to accept the potential application of Code Section 409A to the Stock Compensation and/or Options
and the tax consequences of the issuance, vesting, ownership, modification, adjustment, exercise and disposition of the Stock Compensation and/or
Options. In the event that, after the issuance of any Stock Compensation and/or Option under the Plan, Section 409A of the Code or the regulations
thereunder are amended, or the Internal Revenue Service or Treasury Department issues additional guidance interpreting Section 409A of the Code, the
Committee (or, in the absence of the Committee, the Board) may modify the terms of any such previously issued Stock Compensation and/or Option to
the extent the Committee (or, in the absence of the Committee, the Board) determines that such modification is necessary to comply with the requirements
of Section 409A of the Code.
6

6. Limitation on the Aggregate Number of Shares of Common Stock. The number of Shares of Common Stock issued under this Plan (including the
number of shares of Common Stock with respect to which Stock Compensation awards and grants may be granted under this Plan (and which may be
issued upon the exercise or payment thereof), whether Vested or Unvested, shall not exceed, in the aggregate as to all types of grants hereunder, three
hundred thousand (300,000) Shares of Common Stock; provided that the type and the aggregate number of Shares of Common Stock which may be
subject to Stock Compensation under the Plan shall be subject to further adjustment in accordance with the provisions of Section 10, below, as to stock
splits and other actions impacting the Common Stock; and, provided further that the number of Shares of Common Stock with respect to which Incentive
Stock Options may be granted under this Plan (and which may be issued upon the exercise or payment thereof) shall not exceed, in the aggregate, those
number of Shares as allowed by law so as to preserve the favorable tax benefits of that form of award or grant. If any Stock Compensation award or grant
expire unexercised or unpaid due to termination of a Participant, or are mutually canceled, terminated by law, rule or regulation or otherwise forfeited prior
to exercise according to their terms in any manner without the issuance of shares of Common Stock or payment thereunder, the Shares of Common Stock
assigned or imputed as to said award or grant shall again be restored to the Shares of Common Stock available for further award or grant under the Plan
and this Section 3.
7. Qualified (Incentive Stock) Options. Any of the Options to be granted hereunder may be in the form of and constitute Qualified (Incentive Stock)
Options (“Qualified Options”) within the meaning of Section 422 of the Code to the extent expressly designated as such by the Committee or the Board.
Only those Participants who are officers and employees of the Company or its Subsidiaries shall be eligible to receive Qualified Options within the
meaning of Section 422 of the Code. All Qualified Options: (i) shall have an exercise price per share of Common Stock of not less than estimated Fair
Market Value of such share on the date of grant, (ii) shall not be exercisable more than ten years after the date of grant, (iii) shall not have a vesting period
longer than five years from the date of grant; (iv) shall not be transferable other than by testamentary conveyance (will) or under the laws of descent and
distribution and, during the lifetime of the Participant to whom such Qualified Options were granted, (iv) may be exercised only by such Participant (or his
guardian or legal representative if that situation is applicable) and (v) shall be exercisable prior to any Termination Date and during the Participant’s
employment by the Company or a Subsidiary; provided, however, that the Committee may, in its discretion, provide at the time that a Qualified Option is
granted that such Qualified Option may be exercised for a period ending no later than either (x) the termination of this Plan in the event of the
Participant’s death while an employee of the Company or a Subsidiary or (y) the date which is up to ninety (90) days after the Termination Date for any
other reason. The Committee’s discretion to extend the period during which a Qualified Option is exercisable shall only apply if and to the extent that
(i) the Participant was otherwise entitled to exercise such Option on the Termination Date; and, (ii) such Option would not have expired had the
Participant continued to be employed by the Company (or a Subsidiary of the Company). To the extent that the aggregate and estimated Fair Market
Value of Shares of Common Stock with respect to which Qualified Options are exercisable for the first time by any individual during any calendar year
exceeds the sum of one hundred thousand dollars ($100,000), such Options (in value) that exceed this sum may be redesignated as Options which are not
Qualified Options.
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8. Listing, Registration and Compliance with Laws and Regulations. Each Stock Compensation award or grant shall be subject to the condition
precedent and ongoing requirement that if at any time the Committee (or, in the absence of the Committee, the Board) shall determine, in its discretion,
that the listing, registration or qualification of the Shares of Common Stock subject to any Stock Compensation award or grant upon a securities exchange
or under any federal, state or foreign securities or other law or regulation, or the consent or approval of any governmental regulatory body, is necessary
or desirable as a condition to or in connection with the further granting of such Stock Compensation award or grant or the issuance or purchase of Shares
of Common Stock thereunder, no such Stock Compensation may be further exercised or paid in shares of Common Stock in whole or in part unless such
listing, registration, qualification, consent or approval (a “Required Listing”) shall have been completed, and the holder of each such Option(s) will
supply the Company with such certificates, representations and information as the Company shall request which are reasonably necessary or desirable in
order for the Company to obtain such Required Listing, and shall otherwise cooperate with the Company in obtaining such Required Listing.
9. Stock Appreciation Rights. One of the available forms of awards and grants listed above is designated “Stock Appreciation Rights”. Subject to
Section 18(d) below, Stock Compensation may be granted, in the Committee’s (or, in the absence of a Committee, the Board’s) discretion, in the form of a
Stock Appreciation Right, or SAR. This Stock Appreciation Right provides that the Participant holding such SAR, as soon as practicable after the period
of holding has concluded as set forth in the award or grant, will receive, in lieu of the actual issuance of shares of Common Stock, a cash payment, if any
is due, measured by the starting and ending estimated Fair Market Value of the imputed Common Stock and in cash. The Participant in any Stock
Appreciation type of grant must be employed by the Company continuously during the period of holding and on the date of exercise. Upon his or her
Termination Date, any SAR right that is not yet concluded shall be terminated and forfeited.
10. Adjustment for Change in Shares of Common Stock. In the event of a reorganization, recapitalization, stock split, stock dividend, combination of
shares, merger, consolidation or other material change in the worth, rights or preferences of Shares of Common Stock, the Committee (or, in the absence
of the Committee, the Board) shall make such equivalent and appropriate adjustments and changes in the number and type of shares authorized by the
Plan; the number and type of Shares of Common Stock covered by Stock Compensation awards and grants; and, the various prices, if any, specified
therein. These changes will be noticed to each affected Participants as soon as practical.
11. Taxes. The Company (and/or any of its Subsidiaries) shall be entitled to withhold, if the Company deems such action necessary or desirable in
consultation with its accountants and advisers, or in lieu thereof to secure payment from any Participant in lieu of withholding. of any sum of local, state
and federal taxes or other assessments, excise tax or other sum due to or from the Company and/or Participant by virtue of and as a condition precedent
to any award, grant, exercise or resale of any Stock Compensation set forth herein. A Participant may be required, in the reasonable discretion of the
Company, to indemnify the Company and hold the Company harmless (including any taxes, costs, fees and expenses) for any and all withholding and
similar tax obligations arising as a result of the award, grant, exercise and/or resale of any Stock Compensation (or the underlying Shares of Common
Stock) received, exercised or sold.
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12. Termination and Amendment. The Committee (or, in the absence of the Committee, the Board) at any time may suspend or terminate this Plan in
full or in part and make such additions or amendments as it deems advisable under this Plan except that the Committee (or, in its absence, the Board) may
not without shareholder approval by required voting strength: (a) increase the maximum number of shares to greater than three hundred thousand
(300,000) shares as to which Stock Compensation may be granted under this Plan, except pursuant to Section 10 above, or (b) extend the term of this
Plan; provided, however, that subject to the other provisions hereof, the Committee (or, in the absence of the Committee, the Board) may not change any
of the material terms of a written award or grant agreement (other than those contained in this Plan that are incorporated therein by reference) with respect
to a completed Stock Compensation award or grant by and between the Company and a Participant without the approval of the holder of such Stock
Compensation award or grant or change the award or grant in a manner which would have a material adverse effect on the Participant without the written
approval of the Participant of such Stock Compensation award or grant (or, in the case of a change with respect to more than one of similar Stock
Compensation awards or grants, without the written approval of a majority of the Participants holding similar rights). The Company, at its sole option, and
without impacting the aggregate Shares of Common Stock that may be issued under the Plan, may issue replacement awards and grants for current
awards and grants for Stock Compensation (at the Company’s Current estimated Fair Market Value) when the exercise price set forth in the initial award or
grant has dropped below the initial award or grant price so long as the remaining terms, including number of Shares, is substantially similar.
13. Participant and Spousal Acknowledgments. In connection with the award or grant of any Stock Compensation pursuant to this Plan, each
Participant acknowledges and agrees, that as a condition precedent to any such grant or issuance:
(a) The Company will have no duty or obligation to disclose to any Participant, and no Participant will have any right to be advised of, any
material nonpublic information regarding the Company or its Subsidiaries at any time prior to, upon or in connection with the award, grant, exercise or
resale of any Stock Compensation award or grant, unless otherwise expressly required by law.
(b) No Stock Compensation award or grant nor any provision contained in this Plan, or in any written agreement evidencing the award or
grant of any Stock Compensation, or the issuance of any Shares of Common Stock pursuant to any award or grant under this Plan or the agreements
evidencing any award or grant, shall entitle such Participant to remain in the employment of the Company or its Subsidiaries or affect the right of the
Company or any Subsidiary to terminate any Participant’s employment or other participation with the Company in any form or at any time for any reason;
or, amend the “at will” status of such Participant in an employment or other sense (unless the Participant has such other forms of agreement, such as an
Employment or Change of Control Agreement, which shall be deemed unaffected).
(c) Such Participant (at such Participant’s own expense) has consulted, or will have had a reasonable opportunity to consult with, such
independent legal counsel, accountants and other advisers regarding his or her rights and obligations under this Plan and any written agreement
evidencing any Stock Compensation award or grant, the exercise, or the resale thereof, and he or she fully and completely understands that the
Committee (or in its absence, the Board), and the Company, and its directors, officers and employees, cannot advise the Participant of various options,
elections
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(including elections under Section 83b of the Code) or other benefits available and the Participant will independently inform him or herself as to any and
all issues related to financial planning, taxes or estate planning that the award, grant, exercise and/or resale of any interest contained in the Stock
Compensation award or grant may result in.
(d) Prior to the purchase (directly or through an award or grant) of any Shares of Common Stock pursuant to this Plan or any written
agreement evidencing the purchase of any Common Stock, such Participant may be required to deliver to the Company an executed consent from such
Participant’s spouse (if any) agreeing to the terms and conditions of this Plan and any written agreements regarding an award or grant.
(e) Should a Participant be terminated for Cause, all Vested or Unvested Stock Compensation not yet exercised as of that Termination Date
shall be deemed subject to a Risk of Forfeiture.
14. Reserved.
15. Restrictions on Transfer.
(a) Restrictions On Transfer of Shares. No Participant will sell, transfer, assign, pledge or otherwise transfer any interest in any Shares of
Common Stock (whether directly or indirectly) except (i) according to the legend placed upon any Shares, (ii) as allowed by the Plan, (ii) as allowed by any
agreements related to the grant or award, or (iv) pursuant to applicable laws, rules and regulations.
(b) Certain Permitted Transfers. The restrictions contained in this Section 15 will not apply with respect to transfers of Shares: (i) pursuant
to applicable laws of descent and distribution or (ii) among a Participant’s Family Group; provided that the restrictions contained in this Section 15 will
continue to be applicable to the Shares after any such transfer and the transferees of such Shares shall agree in writing to be bound by the provisions of
this Plan and any separate written agreement between the Company and such Participant with respect to such Shares. “Family Group” means a
Participant’s spouse and descendants (whether natural or adopted) and any trust solely for the benefit of such Participant and/or such Participant’s
spouse and/or descendants. Any transferee of Shares pursuant to a transfer in accordance with the provisions of this Section 15(b) is herein referred to
as a “Permitted Transferee.” Upon the transfer of Shares pursuant to this Section 15(b), the transferring Participant will deliver a written notice (the
“Transfer Notice”) to the Company. The Transfer Notice will disclose in reasonable detail the identity of the Permitted Transferee(s).
16. Additional Restrictions on Transfer.
(a) The certificates representing the Employee Shares may bear the following legend if the legend restriction if required by law and
applicable to the issuance:
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE ACT OR AN EXEMPTION
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FROM REGISTRATION THEREUNDER. THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE ALSO SUBJECT TO ADDITIONAL
RESTRICTIONS ON TRANSFER, CERTAIN REPURCHASE OPTIONS AND CERTAIN OTHER AGREEMENTS SET FORTH IN THE HERITAGE
BANCORP’S 2010 STOCK COMPENSATION PLAN AND A WRITTEN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER
OF SUCH SECURITIES, COPIES OF WHICH MAY BE OBTAINED BY THE HOLDER HEREOF AT THE ISSUER’S PRINCIPAL PLACE OF
BUSINESS WITHOUT CHARGE.
(b) No holder of Shares of Common Stock may sell, transfer or dispose of any Shares (except pursuant to an effective registration statement
under the applicable federal and state securities acts, including the Securities Act) without first delivering to the Company an opinion of counsel
reasonably acceptable in form and substance to the Company (which counsel shall be reasonably acceptable to the Company) that registration under the
Securities Act or other laws, rules and regulations is not required in connection with such transfer.
(c) No holder of Shares of Common Stock will affect any public sale or distribution (including sales pursuant to Rule 144 of the Securities
Act) of any Shares or of any other equity securities of the Company, or any securities, options or rights convertible into or exchangeable or exercisable
for such securities, during the seven days prior to and the 180-day period beginning on the effective date of any underwritten public offering of the
Company’s securities, except as part of such underwritten public offering. The restrictions on transfer set forth in this Section 16(c) shall continue with
respect to each Share and each other security, option or right described in the preceding sentence until the date on which such security has been
transferred pursuant to an offering registered under the Securities Act or to the public through a broker, dealer or market maker pursuant to the
provisions of Rule 144 (other than Rule 144(k)) adopted under the Securities Act.
17. Cooperation By Participant.
Participant agrees to provide such further cooperation, including execution of such forms and documents, as may be necessary to effectuate the
requirements of the Plan and any agreements related to any award or grant issued pursuant to the Plan.
18. Sale of the Company.
If the holders of at least a majority of the voting Common Stock (and, in the case of any sale or other fundamental change which requires the
approval of a board pursuant to the Nevada General Corporation Law, the Board shall have approved such sale) approve a sale of all or substantially all
of the Company’s assets determined on a consolidated basis or a sale of a majority of the Company’s outstanding capital stock (whether by merger,
recapitalization, consolidation, reorganization, combination or otherwise) to any Independent Third Party or group of Independent Third Parties
(collectively, an “Approved Sale”), each holder of any Vested or Unvested award, grant or any Shares issued pursuant to this Plan agrees to provide his
or her irrevocable proxy to the Board, if required, and to vote for, consent to and raise no objections against such Approved Sale. The provisions of this
Section 18 will terminate upon the closing of an IPO.
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19. Public Offering. If the Board and the holders of a majority of the Company’s voting Common Stock then outstanding approve an initial public
offering (IPO), each holder of any Vested or Unvested award, grant or any Shares issued pursuant to this Plan agrees to provide his or her irrevocable
proxy to the Board, if required, and to vote for, consent to and raise no objections against such IPO. The provisions of this Section 19 will terminate upon
the closing of an IPO.
20. Transfers in Violation of Plan. Any issuance of Stock Compensation or any effort to transfer or attempt the transfer of any Shares issued
pursuant to this Plan in violation of any provision of this Plan shall be deemed voidable by the Company, at its sole option, and the Company may elect
to refuse to record such transfer on its books or treat any purported transferee of any such Shares as the owner of such Shares for any purpose.
21. Severability. Whenever possible, each provision of this Plan will be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Plan is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, such
invalidity, illegality or unenforceability will not affect any other provision or any other jurisdiction, but this Plan will be reformed, construed and enforced
in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein unless by doing so the intent and purpose of
the Plan would be materially altered or changed in the sole discretion of the Committee (or, if there is no Committee, the Board).
22. Remedies. The Company and any Participant will be entitled to enforce each of its respective rights and obligations under this Plan, and its
express terms and conditions, and to recover damages and costs (including reasonable attorneys’ fees) caused by any breach of any provision of this
Plan and to exercise all other rights existing in its favor. Each Participant and the Company acknowledges and agrees that money damages may not be an
adequate remedy for any breach of the provisions of this Plan and that any party may in its sole discretion apply to any court of law or equity of
competent jurisdiction (without posting any bond or deposit) for specific performance and/or other injunctive relief in order to enforce or prevent any
violations of the provisions of this Plan.
23. Business Days. If any time period for giving notice or taking action hereunder expires on any day which is a Saturday, Sunday or holiday in the
State of Nevada, the time period shall be automatically extended to the business day immediately following such Saturday, Sunday or holiday.
24. Governing Law. All issues concerning this Plan will be governed by and construed in accordance with the laws of the State of Nevada, without
giving effect to any choice of law or conflict of law provision of rule (whether of the State of Nevada or any other jurisdiction) that would cause the
application of the law of any jurisdiction other than the State of Nevada. Each of the Company and each Participant expressly waive the necessity for
personal service of any and all process upon it and consents that all such service of process may be made by registered or certified mail (return receipt
requested), in each case directed to such party in accordance with the notice requirements set forth in this Plan, and service so made will be deemed to be
completed on the date of actual receipt. Each of the Company and each Participant consents to service of process as aforesaid. Nothing in this Plan will
prohibit personal service in lieu of the service by mail contemplated herein.
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25. Notices. Any notice required or permitted under this Plan or any agreement executed and delivered in connection with this Plan shall be in
writing and shall be either delivered by reputable overnight courier, personally delivered, or mailed by first class mail, return receipt requested, to any
Participant at the address indicated in the Company’s records for such Person, and to the Company at the address below indicated:
Notices to the Company:
Heritage Bancorp
1401 S. Virginia Street
Reno, NV 89502
Attention: President and CEO
With a copy to:
Heritage Bancorp
1401 S. Virginia
Street Reno, NV 89502
Attention: Human Resources
or such other address or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending patty. Any
notice under this Plan shall be deemed to have been given when so delivered or mailed.
26. Stockholder Approval. Before becoming operational, this Plan shall have been expressly approved by the stockholders of Heritage Bancorp in
sufficient voting strength as allowed by applicable law at a duly convened annual or special meeting.
27. Amendments and Revisions. To the maximum extent allowed by law, and subject to any approval needed from the stockholders of the
Company, the Committee (or the Board in the absence of any Committee) reserves unto itself the unconditional right to amend, change, modify, terminate
or restate the Plan; provided, however, that in so doing no already issued grant under the Plan shall not be materially modified as a result.
*****
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